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8 02 The Panies qree· to excha..-:ge sUC:J ~tpor:s andior data II rtqu~ by Ar:lc!e V of t::.is
Agreem:nt to facill'~ate the proper bilhng of traffic Upon thir:y PO) d&ys wriccn notice. lny P1r.Y m3Y
request an audit or USile reports or the cth~:' ?l!"ty' 5 PLV and any such au:it shaJl M ac:cm~iisned

during normal busU'less hours 1: the offke aeslgn.~e::l 01' the ?3J"TY olIn! auditec. Audit request sh.1.U
r.Ct 01 suclTUtted r:'1;)re frequently than O~e (1) :tme per c:a.len:iar yeu, Audiu may be perfo:-mec :ly i

ffiur..lally ic:::el'ta,b!e independent 3.:J::i1tor ?aid for by t.'e par:y requuttni tn. aUC1:. The audIt ~il~

in:1ude revIew cfthe data described in Parag:a;=:1S 5.04 ana so; cf:r.is Airee:ner.:. no Pany snaJl have
a=:!SS to the dati of the Pan;' suoject to t;,e aud~t. Out sh&ll rely upon sinuiar results proVlded by :he
maependent auditor. A r~~_ for 1."1 audit ~u!t be received within ODC (l) year of receipt of the P:'U
factor and usage r:pons from the Audited party.

8.03 The CcmpaniC3 .mall provid-= Bcl1South ..-ith monthiy service projections i~cl~ci:1g,

wtth01J: limitltion, busy hour usa3e for BellSc\.:th's a:cess capa.eity. BeUSouth shall manage its
ne:work l!l order to ac:ommocl&tc :he C0c:1Pinlcs' projected uatlic at the required grade of SCl"\'tce.

The Parties sb,ll review enp:ter:ns requiTem:nu on a semi-annu&l basis &ad establish forecuts for
~ruIlk a.,d fa.:ilities u:iliution provided under this Agreement. Trunk growth will be in:plemcrlt!c a.s
:llc:ated by engineer.ng requir!~e!l!s.

8.04 Th: Parties shall share responstbility for all Comrol ~ee funaioDS for Loc:aJ.
[r.:~r:on."1e~on T:"Unks and Trunic Groups, arod all Proia sbalJ sbare the overall coordinatioQ.
instaHation, and maintenance responsibilities for these uunJcs &ad uunk groups.

8.05 Toe Compu.i. shall be responsiblc tOr all Co.ol OftiC:1l fUnaions fer tbe meet point
~:1Jnkif'lg arrangement trur.ks W tr..mJc aroups, and shill be respcnsible for tilt overall coordination.
ir.stallauon, and m.a1Dt~C responsibilities fer these trUnks and trunk Jroups.

8.06 All Parti~ shall:

!. ProYice trained persoMe1 INith adequ&te lAd compatible test equipment to work
with each other's tcchDiQa.ns;

b Notify ea:h other when there is any chule aif'eaing tbe service requested,
I ncluding the due date;

c. Cocrdiaae &.lid schedule testiD! aeti\t1ties of thetr own personnel, ind Olhers as
a~pjicablc, to iu icten::OfIDCCtion trunkJ,'~_ IfOUps Ifei~ per tAe interconnection
oreier, n lICI:2ptuce tett rCGuir~,.. an placed in serv:ce by the due dale;

d. '.rIJnn~ion to detemUne if I trouble is located in its facility or its
ponion of the w.-conaecuon trUnks prior to referri:2g the trouble to ead1 ocher;

c. A.cMse IiICh other's Comrol Otftce if there is an eqwptnem fai1\1fe wh:ch fr.ay
a.0fec: t.'e i:nercot••tion trunks;
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g. P:":lvide to each orh:: :en-line r.umben anc a:ces.s to test lines fur ~e ;:::.::-;:ose5
of testina trunJcing .

8.07 BilAteral AgrnrrlC~$ Th~ Pan::e5 shall JOintly develop and ir=:~IC:l!".ent a OLliteraJ
il.greemer.: regceing technical and operationl1 inte:iaccs and prcce:1ures not COVer!~ :>y ~t-JS

Agreemc:r:t. The Parties will :Jsc their bat ~~ol""..s to n:Wl%e s:Jc~ agreem:nt \lt1U'.Hl 90 dey~ cf :~e

e!'e:tive c!a.te of this Ag:ument.

8.08 Trouble B4Pprn. The Puties will cooperatively plan Ar'.d impJement coorcir.a!ed repair
procedures for the meet point illd Local Inte:coMecuon Trunks and facilities to er.sure troubi: re?ot1s
are resolved in 3. timely and appropriate manner.

8.09 .The Parties will pro'.ride :.heir respective billing :Or1t£ct numbers to onc i.I,cther

ARTICLE IX.
TBVNI fORlCMIIr!G

901 The Pltties shall work towl1'ds the cleveioptMat of joiru CorecutiDl responsibili:ies for
the tralfic udiation over tr..mk FOups. Intercompany forecUt iaformation must b. provided by the
Parr..ies to each other semi-amw&1ly. The semi-annual forecasts sba11 include:

a. Yearly (ortalted trunk quanti_ inGludiq, wUhou~ limitation. meuure:ner.ts
tha: reflect actual taniem. Local Intercoauction and meet paine trunks and tandem-sub~ending

Local Illtcrcon.,aetion end of6c:e equivaient tn:.n.Ic requirements for a rrUni=um of thO"" (c:Jrrc:r.t
and pius-! and piu5-2) years;

b. The use of C0IlIlr.10D La.~ LocMion Identifier (CLLI-MSG). which is
des:ribcd in Bellcore documcnu Bit 795-100-100 and BR. i95-400-1 00; and

c:.
months.

A description of major trunk capacity additions anticipated for th~ follow'ing six

9.02 Each Puty shaU provide a spe::ified poict of comact for pJa:ming, forecutiDg and m.:=-J<
servicing purposes.

Aancu:X.
gMMOfSlVICE

A blockir2a standard of OM baJ( of one percent (.005) :unaS tne averap busy hour for nnaJ
t:uak Il'oups between a Company end oftice and a.USouth aceelS taftCiem ca.rryiq meet pci!lt traffic
shail be nWnwned. AU other final truak groups uc: to be CfIIinecrcd with a blocking standard of ~ne
per:ent (.01).
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ARTICLE XI.
TRVNK SU\'ClNC

11.01 Orders betweer. th~ Par.ies to estabiish, lCd, d1&.'1ge C~ discc~_,ec:t ::-.;r.ks s.,a:t ee
~rOC!Sie:i by use of a.... Ac::ess Sel"'vu:e Reqi.i::;t ("ASR")

1L.02 All ?anils shljl work cooperatively to manaae the cl~lcity of Local lnler:~r.ne::;ion

Tn:nk Groups. Any par.y may send L"\otncr an ASR to initial. changes to the Local l:uer:oMe:tion
Trcnk Grouos that tne orderins PartY deSIres based on the order'.q Party's capacity asses5~::'lt The
recci.r.ng party will issue a Firm Order CorJirmation ("FOC") and a Desian Layou~ k::ord ("DLR") :0

the orderi!'1g PL~ \lwi!hin S business days aft!:' re:eipt of the ASP.., upon review of ar.d tn response to
!he ordering Pany' s ASll, to begin the provisioning process_

11. 03 Orders that C:0tnl'rise a major project (i.e., new switch deployt:1cnt) stwl be submitted in
a :ime!y fashion, and their implementation sr.all be jointly pl.Med and coordinated.

11.04 SeT'\ice provided for in an ASIt shaB be innaUed within 14 business dlys of receipt oftbe
ASR.

11.05 In the evm dw 1 Pany I1!quires trunk serviciuS wit.'liJ1lftoner time intervals tl:w1 those
provided for in this Article XI due to a heM fidt cad UHf c!e:nIIUi, sucb Pa.rry may desiptc its ASR as
an "Expedite" and the other Piny shall issue its FOC and DLR. and ~sta11 service within the requltSt!d
interval, subject to resource and facilities availability.

11.06 The Cc.,ues sW be responsible for~q their netWorks on tbeir side of the
PO[ BeUSouth snail be r:s-ponsible fer ensiaeerini the POI and its network on its side otthe POI.

AIlTICLEXD.
NIIWOIU( MAN6GIlttrtlNT

i 2.0 1 Prggajn CQgmjs. Alty Pany may use or r~ protective nlr'oNork traffi:
m~n&jement controls such as 7-dilit uul 10-digit code laps on trdic toward or from each edlcrs
nerwcrk.. w~eD required to prCltlC1 the public switched Mr'Worlc from conl,llion due co facility failures,
s'"",itch con!estioQ or failure or focused overload. The Parties will immed.tely notify each other of J.ny
protective cODc:,olldioa p1lnMd or executed.

12.02 "5 in'}? •. Where tile c..~ _a, o.-tiII or tenn:natina traffic
reroutes may be implemented by any Pany to tetr.porarily relieve MIW01'tc cOftleltion dL&t to facility
failures or abnormal c:aJJm1 patterns. R.olJtes will not be used 10 circumvent norma! trunk servic:ing
Expansive ccr.trols will ONY be used when the Parties mutually alree

12.03 Mus e,n•. The Panies sha.U ccoperll. and share pre-pilnniDl information re,udinS
c:-oSJ-t'lelWOTk wi-ins expect_ to ,..me lar. or foc:uted te.n.ry incrtlllS in call volumes, to
prevent or r.\ltigate the impact Mti'lcsc events on the public switched network.
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ARTICL£xm.
FORet MilI:L:Bl

~o Party snlll be responslo:e for de:ays or failures ::: perfom:ance r:sulti::g fro:n a.:u or
c:curr~:'tces ceyond the reasonable control of such Party; regarcHess of whitner such :elays or failure3
i..: ;::rformance we!"e forese::1 01' fereseeable as of the ~:ue of this Ag:eet:1ent. mciuc.ing, Wltn:::lUt

Llm:tation' fir:, explosion, acts of God. WI!, revo!U1.10n, civil corr-.rt:otlon, ::1' acts of pUbilc e~e::''::i; illy
11W, o.der. regulation. or ordinance of any iOVr.'nIDtnt or lepl body; strii(a; or deLays caused by
another Party or Iny ou. cirC\lmstlDccs beyond tAt Pltty's rRsoMbie control. In such event, the
Pan}' affected shaJl. upon liviDI prom?! notie. to to'!l otbe' Parnes. b, excused from such performance
er. a day-to-ciay basis to the extent of such interference (IDCI the cth:~ Party shall liic:wise ce exc:u5cd
from performance of its oblilJ.t1ons er: a day-fur-day buts to the extL-tt such Party's obli,ltlOns relate
r, the performance so imeriered 'With). The a.fFctted Par:y sball uac its best eff'ons to avoid or remove
:he cause of non-peri'omwlC: and the Pa..-ties shill proceed to perform 'oNith dispatch once the causes
are r!!!t1oveci or !:ease.

AJtTICLE XIV.
GQ\-"EJt!'mfG LA.W

This Asreemeat Ib&lJ be sovemed by the la...., oftbc SZIt:S in the Territory, as &ppucabl-= to
perfcrmance hereorin each such stat:, !!1d federal law, as appHcable, includinl Ute Act.

AKnCLtXV.
l.I!1ITATlON OF LIABI1.ID' AND rNDEMNm

15.01 No Par1y _1 be liable for any .tt or omisslon of another telecnmJDuaialions company
providing a portion c:the services pl"O\Iided under this Aptement.

15.02 Each PartY IIms. and each assumes the obHption. to limit tJ1& liability of the other
Put:es to the customers of the ftrst ?any to the IfUteat extent perlnwiblc: by law, Company agrees
to include in ilS loaJ switched service tariff (if it files one in a parUeular Seaat) or in any State
where it aces not file a local service ca:iff. in an appropriate document that is bindina on its
customers. a limitation of I_ility for damaps by itS customen that covers BcUScuth as a provider
of a. portion of COnlpuy's cad user services to the same txrat IS Corapeny limits its own liabilitY
to :ts customers. BeUSout.h ... to include In its tariff{if it files one ia I pIt'licuJar State) or in a.ny
Scate wrtere it dMI DOt fue I laca.l swit:hee slTVa tariff. in an .",.,r.~... mat is bindinl
on its customers. & lmu.ien of HabUit)' for camaaes by itS cu...-rs _ CO¥m Compuy as a
provider of a. portion of SeUSouth's end UHf services to the same extent IS BcUSour:b limits its own
liability to its customers.

15 03 No Plrty hcrero nu be liabk for dl.rnqes to the other's tennina.llocation, POlar other
Party's cus:omers' premis.. rtlWtiftI from the fum&wDI of I .....u:c. illCh"" buc IIOt limitec1 to . the
instaUatlon and removal of'lMt\liflmeftz or associated ~1rina. except to the ecertt caused by such Piny'S
n••blenee or willful nuscondua
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15.04 Each Party pro\id::"lS s!rvices, its :lffiliat!s ar.c Its parent co~any shall be l!:Ct::'l.1:fied,

:efer.ded and held twmless ~y rhe o:her Pli-Y allum !."\y cllim. loss or damage l~smi frO::l the
receiving PartY's use of the serv'ic:s provided under tbois Asreement p~~3.ining :0 (1) ciaims fer libel.
s:a:1der, invasioa of ?riva.::y or copyrIght irir-_,!!e:'nent !..;slng f.'Ol':1 the contem of the reCet'm1g ?l..-:y: S
OWl'l c:omrm.:nieations, or (2) any :::l~r.l, ioss cr dJr.'llge c1a.i:ned by trae etn::- P&t'ty' s :::~.mom:=- In''l:1g

from the Party's us: or relia.nce on the other Party's services, a,;t:ons, duties, or obiigatlor.s a.."tS:r.g au:
of this a.greement.

15.0S The Panies USUr.1C no liability br the aCQUKy of data provided by &nother Puty a.l'\d
each Farty agrees to in:le!1U"jfy and r.old ha.-mjess the others for any claim, action, cause of actien,
':JJ'CJee, or l11Jury tbat r."'jgh: reslJlt ::-orr. the supply of inaccurate data in conjunction with the pro....'lSic:-:
or any service providec1 pursuant to tds Agreei.1ent

15.06 No license unci.. patents (ether than tn, limited license to use) is granted or deemed
:rr:piied wttn respect to any service o~ered by any Pany pursuut to this Air":ncnt. A Party providing
a service ?ursuant to this AFeement will dd=nd till PL"'t'j reeeiYinl such servic! against clair.s of
paten: infringement ansas solely from the use by the receiviq Pany of service offered pursuant to this
A~reer.1e:1t and will indm"J"jfy the re~eivinl Pl.r:y for any damases awarded bued sclely on such claims.

.UTlCLEXVL
"'IPtlOCm 0' PlOVIIIONS

If a provision or this Agreement by its tmns appiies onfy to ODe Party because it is currently
::lapplicable 10 the otber, sueh p!ovisior. shall be deemed to apply r::iprocaiJy if and when such other
Pa~y' s cirC'~mstinecs chan,. such that the provision becomes applicable.

ARnCLEXVD.
ASIIGNMJNT

This Agre~mcnt may be wil~d by any P1rty upon sixty (60) days wrinen notice to all Panies.

ARnCLEXVDl.
DE'AULT

1: either Pi.-ty beJitMs the other is in breach of this AII""-.t or in violation of law, it shall first
gIve sixty (60) OIYS' wmtea notice or such breach :1r vjojation &nd an oppornmiry for tbe allegedly
defaulti:!. Pwty to cure, n..fter, the Panies shall employ the Dispute a.oiuticm procectures set
fo!'th in Section XX.

XIX.
NOND§CLOSUU

1;.0 l The Panill .. that it may be n~c......, to excAMp c:rtIin c:onftdmtil! infonnltion
curing the term of this Ap-I._ iftClucirtl. withOUt Iimitaticn, tec:hllical .. buIi.-. pIMa, tedanic&l
information, proposals. ..-fiCahoM, drawinls, PfocedlilfU. __ COW'IC diu and similar
I:ttOtT:\ltion (herelr:.L~er coUeccvely referred to as "InformatIon". The Information shill either be in
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'NTitinJ or O-;!\ef tqibie rOmlSand clearly mukcd \J,';th a cor:'denoal. private or propne~ary le!l!nd
(~:<::ep, i:i the case of data a~dited pursuant to St:ticn S 02, w:uch shall be subject to this ?3::!graph
! 9 0 I wh!:her or not so marked) or when the Infcrmation is :::nnI:1unicated orally, it shaH also be
comr.':~n.ic;!td that the I:-iorn:aclon i~ corJi~ent:aL pnvate or proprietary. The Inforn:at:cn WI!! ee
reurned co the owner wttrJr1 a reasonable time The Par.ies 19re: chI.: the Information shall net :~

::cp:cd:::lr repr:::lduced !r. any for:~ The PUtles funher airel: not :0 ciis:lose suer. Worma!~o:". a.r.d. ::
!:lrotect tne Lnio:-rnation from Olitnbutioll, c:is::ljsurc, O~ clucmmauon to l:\yone except ~r.':~lo~ees of
~he PU'tie~ vmn a nced to know such l::icrnution and which employees agree to be bound by C;ole terms
of this ArtIcle Neither Party ~ball use the ou.r Party's lnfOf"l'MUon for any r::uE1'OIe other tha.n the
:::It.rfonnar.ce of this Agree:r.ent. The PWej will use the slme sWldlrd of care to protllet the
iri:lnr.a!ion received as tl1!!y wo~ld use t:) prote~: :heir own coaiidentiai a..,d proFrieary In.fo~aticn

1902 Notwithstanding the provisions ofParliT'aph 1901. the Parties agree that !!'lere W111 be
no Ob1i;itior. to protect .any portion of:he infom'.atior: that is either:

(1) made publicly aVli1aCle by the owner of the information or
la~Jl1y disciosed by a no~pa.rty to this Alteemem;

(2) lawfully obtained from IllY source other than the owner of the
inionnation; or

(3) previol.lSiy known to the ~ceivi!'!g Party; without an ob1illtion to
iceep it coniideatia.l.

19.03 Efftgiv, Pit, of tbM 5r;'D. Norwithlundlq My other prov;sioa of this Agreement
to the contrary, the Proprietary IrtIorma1icm provisions of this Apeemmt 5...1apply to aJl information
fu:-nish::::1 by any ?a."'ty :0 Lite a.~other in ilrtheranc:e of the purpole of t!us Aareemen1, eVeD if furnished
bo!forl the date of this Agreement.

ARTICLE xx.
DflPUTllllOLUTlON

The PanIcs IIfcc that i:l the evcK of a defaujt or vlcNaticn hereunder, or (or any dispute arising
L:!".der tris Ajreemer.t or related lIJ'eemDts the Parties may !'lave in con."\ee1ion with this A.greement,
the Parties sbaH first coafer to ciilcuu d. disl'ute ami seek raoJution prior to wanl any Iction before
any toun or repjator. or before autnormaa L'ty public ..cement about or aulhenzinl disclosure or the
:'ti:lJre of"he .iIpuM to IIf1 dircl pIIIY. Such co..... tMU occur It.. &l tbc V," P,aident level
for each Party. In the cae aC.elSauth, its or equivalent 0"', ...1participlte ill the lIleetlnt. and
the Compar..ies' Geueral MICIpf, or .....at :)f!licer, ..I ptnic:ipaIC. ner.fter. the panics 51WJ
iubr.-":~ any dispute tbat remains ur.rtllOLwd to arbitration CCftIIIucted in tbe ate where tn. default or
l(lo!lticn aJlqedly occurred in accordaDl:e with the Commercial ArbitritiOIl 1lu1. of tbe American
Arbi~TltiOr. Assoclltion in c.4lf'ect on the date that $uch nollec is pven. The dKision of the a~itratori

ihall be final and bindina upon the Pant. and jwipnt may be obI&UIId tMNon by either Pany in a
co~n ofC:Cfftpeteftt jurisdiction. !lch PIny IhIlJ bear the COlt or pnplI"ins ad prtUftlins itt ale. The
celts or arl:itratinn. includinl! the r... ad expeD••' csf the arhitraton. will ... ,haNd eq\:aUy .." the
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Pant!! unless the award othc1"'\lo':se :Jr~·..:=es The =-:solution of disputes under this Ani:!e sh~l ce
:o:uistcnt with lhe Act. .

ARTICLE XXI.
['iTIB£ AGREMENT

ThIS Ag:eement 5::1 forth the entire ;Jndersandins ana supersedes ?r:.o~ ag:-er.nents between t~c

parties relating to the JUbjec: matter con:asne<1 nerein iDc1uding, W'lUlOut limita1ion. ana merges the
stipulation and Agcemem elated December ~. 1995 with rupec:t :0 Flonda. all pnor discussicr.s
between ~, and neither ?l:'ty shall be bou~C:: ~y any dc!niticn. conditlon, pro"islon, r:pn::sentition.
WlrTutty, covenant or promise other than as expressly sated in 1t'':S Asree~!r.t or is IS

I:ol'ltempormeously or subsequentJy set forth m writing and exec'.ned by a duly Iuthonzcd officer or
:-e?f!Sentat;ve ofthe Party to be bound thereby

ARTICLE XXII.
EXECUTION IN DypLICATE

This Agreement may be executed in dt.:plicau: cOples, and upon said execution, shill be treated
as a.n exe::uted doC'.:ment.

ARTICLEXID.
~QTlaS A~P 1DWf.

Except as orl\er'wUe provided under this A~t. &11 notices. dc:nands :Jr requests which l':U;'

be g;vc:r. by any PartY snail be in wriq L"1d shall be dftmed to have bee duty liven on the date
delivered in pe:rSO!1, receipt aclalowieqed. or de;Josited, PO'" ?repaid. in the United States mail.
::!~fi~d rr.ail, re~urr. :,cceipt requ:lttd. and addressed to such ~y at the address set brth below or at
such other address as either Party rr.ay spec:ift in writing.

BcllSouth Telecammunicatioas. In::
675 W. Peacbtree Street
Atlanta, Gcorlia 30375
Attentioa: Gaeral Attorney. Customer Operation Uniti

Any TWe eatity:

Ti_ W....C....aications
160 Inverneu Drive West
EzlIlewooci, CO 80112
Attention: Senior CaUDIll

Each Puty shall iafam tM otb:r of Iny chinle in the above addreSses.
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ARTICLE X.~rv.

MORE FAVQ8.AILE ftBOX1SIONS

'_. _.':"- -- -~ ,

2~ 01 If ai 1 resul: of omy ~:::lC!~dl::i ~e::!'e 1,,:'1y C~ur::. C.,;,mrn:sslon. or FCC. \'ol:.:::t....-i
agreement :r arCitra:lcn proceeding p~rSUiJ1: to :he .,),,::: ~r pursuant :0 Ul~ applicable i:ate ~i''''',

3eUSouth beccmss obhpced to !,fovide i.'1ter:on:lcct~on. number ~or"..&bility, ~:".bundled 1:::55 tc
network elementS or any omer services related to inlercor.nealor., wtwher or not presently :overed by
lhu A~eement, to anothe' tliec:omrl\un;cuions Ql"T'icr OperIU:1J within a Sta.te within tile ier:itcry at
rates or on tcrms and conditions more fayorabie to the :arrier thin the appiicabie pl"oviStoI'-s 0:- :~s
Agreement, tr.e CompanJes, subject :~ Parag:-a'f'h 25 02, shall be entit~ed to substitute 5;':::1 l":::>re
favc!able rates, ter.ns or conditions for the l"eLz:vil1t provisions oC this AJftlment which sh3l! Ippiy to
tM! same States as such other carrier and such sl.:bStlt'Jud ratls. terms or conditions shall be ::ee~ed to
halie been efflctive under this Ap-ccm:::m u of the cffe~..ive date :tu:rcof 1.0 5u:b. other carner

24.02 If the more favorable pro...isio~ is a result of the ACtion of an appropriale regulatory
agency or judicial body whether c;oD:U:ler.c:ed before or atler the dfectiv! date of dUI A.pement,i%ier
the waiv~ or exhau5tior. of aJJ a,dmtnlstrative ar..d judicial remcdic., tte P....ies IJI"= to inc:orporite
such order in :his Aarccmenl as of its ef'ective date. In t~e event BeUSouth files and recl!lVe5 approval
for a tariff o1fering to provide any suDstuc:ive service of this Aifeetneftt in I way di&rem tiwt that
proviced for herein, the Panies life: that the Companies s!1ll1 be eucil!e for subscription to said 5et'\ice
at the fites, terms and conditions c:)Qt1ined in tariff's as of the e1fec::ve date oftM tari!".

24 03 The Parjes ac:lcr.owledse tftat 3ellSouth willSUatL"ttee t!le preMIUm of uziversal se:vice
as the carner-of·lut-resort throughout it~ tmitory in Fioridl until January I, 1998 without contribution
~om Cco~anies.

unCLE xxv.
MlSCf;LLAN[QUS amYl.IONS

1S .01 SewraDtlftv IfIlly provision of this AfrHment. or tnl It'plicatioa of such provisIon to
iny ?ar:y or ':lrcLuNtancI, ,hall be held invalid. tnt r:mainder of this Aat'eement, or the application or
suc:, provision to the Panies or eircumstL'lces ether than thole to which .t is Reid Invalid, sball not b~

effectivl! thereby; proviOed that the Parties shall auempt to reformulate such invalid provision to gwe
:ffcct to such por.ions ther~r u may be valid without deialinS the intent of such provision.

25.02 MefihrM. No Ylriationli ~fiwion altbis~t ud DO waiwr of any of Its

terms or eondiaom should be valid UN'" it is in wri~! and lipid by the duly aLOthorized offi::ers of
~he Party or Panies 10'" to be c:Utlcd. The ?...,ies ackDowlerqe :hlt thi.; .'lrecment may be subject
to cnanlt or modification by each Commission ai said Comnsaion may direct in the exerci$t of iu
JlJrildic:tic~ provided. however. U. unless otherwise IJr!ed by the Parties. any suc:.1 modification il1all
be cff'ecuve orJy il1lo(ar II tbil Ap-.mcnt applies to the Stlte of s:JCh CocaUuion's juris~tion. Any
such Commission modificuioa or revatlon ~..nly required to c01lllpiy wilh a ptnic:ular stllC'S IIW,

nde or ttl'll.tion which is conailtent with the in~..,t ud pu",o.. of' 'N'~t .hali b. reduced to

writinl ana ai'~~dcd to this Alfecmcnt as an addendum ancl executed by all Parties affectr.S thereby.
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25" 03 Hlldjpls. The headings :If t:t! secricIlS, Am:les ar.d Faug:'!phs of ~"1is A~~::1er:~ nave
been ir,ser.ed :0:' convenience of refere;lce only a::c shat net rest~ct :If ot::::wtsc moe:fy an:- 0: tne
~erms or pro'w1sicns herecf

25.04 Gnrpmarih;a: CJynp.,. Whenever from tile context it appears app:,op=iat!, each lerm
stated in eithe: the ai."uar or thl plura! shall include tbe siDplar and plural. anc! pronouns stated in
~ither the masculine, the femjnir.e :lr the neuter ,ender shall include the r.usculine, feminine a:l::1 neuter
gender as the circumstances re~uire

25.0.5 Coyntenwu This Agreement may be ex!lCueC in any number 0: ~rpa.-.s. ~ of
which when executed and de!iv::':d.shaJ.l be dIemed an orilinal and all such COUntL-partS stAaB constitute
one and the same insO"UIDeDl. Silnamres cransmiczed by the Panies by facsimile sr.a1l tmve the same
effect as original signatures is or tile date traDStr.i=d by the cxc..-utiDc Party.

ARTICLE xxvn.

IN \N1Th"'£SS VlH!1\EOF, the Putics have executed this Agreement to be eifective IS of the
day and year fust above written.

BELLSOUTH TELECOMMUNICATIONS, me

By. A/UJ&t~---
Its: ?t£..iJt- (n'~ AI,.r

TL\1E WARNER COMMUNlCATIO~S Of NOIlTH CAROLINA. L.P.. Raleiah DivilioD

By:-------------
In·-------------
TlME WAJL'1£R COMM'(Jtl.1CATIONS OF NOaTH CAROLINA L.P., GreeDsboTO Division

B~·.------------
I[s:------------
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12:S1 ~lS~ ~.~2/2&

r", ut:.l w:::

2!.C3 HlMtin,' The *d=:,. e!'!!t. HalO" Aft'ol•• ~~t p....~b., ofthi, ~lft==nt have
iMc:'l inJ~C for co""••c:c et~e c:Jy and *C Dot reme or ott-.erwiu :':'lodi~ Ley o!' ~"e
;,r:n.s or in'QviliQn~ hsrecf.

2'.0il Clt'P ." 7 'CbS sm· Wh I * to. .. lent.. it ."....., appr....te. uc.~ tcrrn
r..c:ee iA cithc~· Lh. ai::llW1Ar ar ttII .:al l1li11 iz:clu*" ' • !M! .lid pWJal. and pralUNU IUteC in
tither tne mucuJine, the~ or the _&nIT~s.~J ;t"ducc th~ mu;uli:1e:, f'emi.Dine L'C r.et.-..er
!~:!!r u th~ e::l;\.lJDIW\CIS r"~e.

Z'.O' cmp'nRIi 11m A..,.t .. '- -=._ b 1ft)' numt.rOf~• .e. of
wi!ieh wnan~ .. ia1~MID IUldIl1I1.1Ch CDWIII:;L~ ,~IU'coDitituce

~ ~ 1M MOt~" S ~_ by Qa PIftiIs by a.iaWt _11 Move the same
ef£w=: iLl or,,_ Ii"... u r1t* dati .., by _~ hr.y.

IN WITN'ESS ~OF, tl» Put* !:tavc .....mi' Acr=m0At to be &:fI"cr;;~.= u of ~e
day ~Ld yur Snt Ugvc: written.

BEllSOC1"H 1=1 cCOMMtT1't1CAnONS. INC.

liy:--------------
'It.----------------

By------------
IU:-------------
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25.G3 HeSY;. Tl1lIbMcii.,s oiee saoti=.i. A.-ti;Jc.s iGd 'a.ra;r.,as of:.:is Aft'HlDClrt hive
wee i:uart.d for ::~lIIU:e oC n::t.:c.:: only au: .nLl :0L r:lU'ict 0: ath~~ L"'y of the
ten:-.5 c: pro~c:.s he...!

2.5.04 Am? rm 0 IF ~ ba the c..... it .,,.,..~_ -= ~-=

sa::ed in I!ir.bIr~ lift.,. cr. • p1lua: W.l1~ .. ~.,. ... ;»1l.¥a1, .,pr~ .K&lIed iD
tit."" tbe muc.u:r.., m. !.......... =eM W.tW Iinder Ib&ll inc:l~c Ue n-.»c:lJ!:i::lc, .in:ine an~-.:u.:

genae- u the ~rCl.Zmftl.nCClTClWtC-

~. 0"' Cour'. n, '11Ua~.: ..DI ..-a:.c in 1:.)' JUzn+e-of~. ct.a.::l of
1Itl'uch .~ cxccw~ a:K1 dllftcnrG i!:al.! oe _=- m orlei:a1 a.nd ill Iud! ~1rU IiIa!l caastim~!
or.e _ :be same iDlU'\l.nt. S....~ by !De PIrUu by~ .dial! h.he :!:c~
dfcc: as oriPal lipanms • of t.be c!II! :u-.. by die ---_ Ptt1)'.

AIl11CLt XXVII.

IN WI~5.s WJJ8&OF, die hfti. JIIvc eacIMd _ Apanem to De dl=:ti~ ali of the
:fay lad year 5rrt above writta

Sy _

'---'1~~----------------
~sOF NOnHCAJOLINA, L.P. Jl*i5bDivisioa

I .1

Its: ~-.:2 S~a::I:y

!!ME WAIL'"'EI. COMWlOOCA.11C'N5 OF NO'I.lR CAaOLDIA. L..P., Gmc.....aa_en
By:-----------
1:1: _

I
I

.I
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. ~~~ :TU ~.G:~ - Q~~~=~OQ~ ~~~ 7 •• ~.9~

91e-66B-?5~S 7~ ~5C ~:
l~'.'•• '~~ 12:S~ .l5S ~.~./~e

SlIJ3 1'82 rowJ .... 3:. '$6 :.:. :~

25.03 ".jT•. Tte ~a;np cn:tl -=iae.t, A.licl.,lnd Par••, of'biJ .Mment ~ve
becfl inlM't.:i fbr can"..ueDe- cf r"!W1U only W ItW1 not nnri;t or OdWfwlJC modit, ~) of :be
t.rmI ::Jr previti=' MNcl!.

2'.04 a 'I.' or [E '. ..... ftaa W~ it .,-n .......... IICh 1C':Il
..... ill __ ... pNnl .-u iac the .......... ,-..I, .. ,.."UM .... iD
ciUtcr me c, .. femiAiM or tfte fteutW' 'baJ1 incIuct. tbe muc:uIiM,~ Mel MUter
lcoCcf II the c:i:cu.--.:cs r.quire.

25.05 C__. "nit. Jw ..~ lie III'•• in., ftWI'iMrof~, 1Mb of
w~ich when euru.t MEt ..MNd JMJt dEl •• 11 ...... _ aU ......".,. .-u COuUtuac
OM lid _ ...i~ S lI'IIIJR••ld by 1M P'IniII by flcaiaUle sball~ ~ lime
.~ II ....inIl ,il__ u gf_..~ by"..,.... PIrcy.

IN wtT'NBSS WI8BOF, 1M PIftieJ have .-cuted Ulil~t to be~. II of the
day and year !tit IIMwe writtte.

BELLSOL"1'a TE1.ECO~'CAnONS.INC.

tty:----------------
• ._. ··.. ftS':'--------------

'I'IM:E WAIlNEIl COM)ftJMCATtONS or NOI.m CAIlOLrHA. L.P., ...DMaiml

By:-------_._---
lU: _

~~~nONS OF NOI.'T1l CAJlI)UolA. L.P., Gr, ...h ... DloiIioIl

Itl:_'iiiil;Mi";.~ '?,.,l,..tJ_"T'" _

2'
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3e3 799 ~'91
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~_ G~JM tTW ~~~~ - ~~.TO~V

~;lY ·31~ 96(~~[) [;:OJ C~A~LOr:£ US ... 1Ift·~
~ .. ~ ..

TIME WAAN'!R. AXS OF TENNESS!E, L'

By:., _

hr - _

DIGITAL MEDIA. PAJlI1'lE~

By:, - _

1ts: _

llIIlIlIIIr to' ,...... All ••_
... 1.-1. I",



-- _::..:;,-,...
,-.c:-'---

:3e3 ~9 S~='~

"_ .~~ :~w WE~~ - ~O~=~~~~ 323 7" ••,~
.A •• i. ; •• ::~ C.:".1\J.4 , ••• ~.l ,.1'\;' .;. :.. .. _....

By" _

1tl: -- _

Iu:-t--............

I)tGt'rAL MEDIA PAJlTNU.S

Iy: _

1u:-------------

,...1- n pi'l Allay ..
..J_1,l'"
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3e3 79'3 ~~91
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By: _

Ju:, _

TIMEWA1\.~ AXS OF 1'DINUSJiE, L.P

B)':, ------

115: -

~-.r

.",....". ("

.. "-' .."-- .....

--(----
"'er l"t.....-e-.aol\A~t
UfCICI}.aN 1. :'915

"iOTA.. P. 12
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.323 -:'99 559~

~.....~:.

.2;S~ .1~~ ~.ee/e8

_""'W.~""".

TIME WAL.,n CO~..I1'.1CA.TIONS0'1 NOa.!H CAROLINA, L.:t., Chmoctc Division

By: _

Iu:._------------

.y'------------
lu:. _

DIGITAI.. te:I>!A PAIl1MDS

~----------
Iu: _

~k F a• .-.....
..... 1.1'"
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TIME WARNER COMMlJ'N1CATIONS E!'oi'TII~.s COVERED BY AGREEME~'T

DlgiUJ Media Partners
Time Wa..,.r AxS ofFlorida, L P
Time WIt'Ilet CCnuDUtUeations of Ncnh Carolina, L.P.
Time Warner AxS ofTeMes5r.:, L.?

At any tlme duri."g the lerm of this AIf~em:nt. the ComplRia may add u Panies meto additionai
Affiliates tMt bC1:ome certified i:'l the Tenitory as ALECs, who shall become "Companies"
here\,;nder, by exeCJtini III apprepri&te amendment to t.1is Agrement.

3\
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II.

III.

[Y.

£XHmIT B

ALPHABETICAL DIRECTORY SIDE ACR.£E!'dENT

CARRIER igff:C:S to proviae co ge!lSouth Ad"ert:sm: & ?ublishing C"l'ora:ior:
("e ..\?CO"). t.Oojrouln BELLSOUTH. il C.~RJUER·s eX?cnse ana at :'10 :nang:=. llstlng
informanon concerning Its subscribe:s (desilJlatiq lny who CO not desire pUbllsl\~d
listinp). CO..istinl of: customer, name. addr_, telephone number and all om::
InrormauoD reasonably requested by BAPCO for BAPCO's use in publishin& dire:cories
of whatever type i11d for~ and fOi od'Ier derivative purposes. Suen lnrormaticn snall be
provIded on a. schedule and in a fCf='2&t ::'1utually acc..-ptlble co BAPCO and CARRIER.
eARRIER shall advise BAPCO prcm;nlY reprdilli any clrectory-re!ated mqul!'ies.
requlstS or complaintS which it shall receive from CARIJER's subsaibcrs a.r.C1 shall
provlde: reasenIDle cooperation to 3APCO in response to or r!Solution of t."::' sa.'TIC.

CARRIER shalt respcnc promptly rellrdinl corrsctions or q~lrilS ra1SCd by BA?CO and
to proc:as liStinc cha.:'1ICS requat&Cl by subscribers. BAPCO will continue yellow pale
advertisements purchased by cuscomers witnOUl regard to whethcr they switcb mei: local
sc:rvi:: to Company.

3."PCO sball inciuQc one sW1d&rd !isUnc far each CARlIER subsc:iber per bUr1CIli
group In BAPCO's appropriate local aipbabtti=al directly as pUblithccl periodically by
BAPCO unless nooliswd or lIOapublisil-..d STatU5 is dIIi(u.d by subscribers. BAPCO
shall alio include ODe staadud h.tinl for each CARRIEl business SUbscriber per nunting
group in IJ: appropriate twMjq IS selectld by tne subscriber in BAPCO's appropriate
leal classified direccory II published perioclicatly by BAPeO unlea nonJisted or
nonpu,Hsh swus is _i.utId by subscriber. sUch lislmls shall be iruariiled with the
listi!'1Cs of other local exchup r.elepboae co.....y IUNcribcrs and otherwise published In

the I"IW1ncr of such other list. ICCOrdial to BAPCO's pnenJly applicable publisbi::g
policies and Standards. MultI-line :ustomers of CARRIER shall receive additional listings
in ippiicable dir=ot'ies to lhc ClfCnt of lAd in ac:ordance with BAPCO's usual policy
with respect to mUlti-line ClJIU)me1'S of any LEe or AL.EC. BAPCO sball deliver such
local atphabeUcaJ a.nd c....if1ecl directory to CAUIER's subscribers according to
BAPCO's geuraUy applicable polic!e5 and stanc1atds.

iAPeO sball ...i-;' fuU "'itY owr itS "*.......les. policies. srandllrds, and
praam and over the scope IllS publtshinc schedules of ia dirlCtOflU.

Each Pllty ..rca to defend. indemnify and hold batmI_ the 01fter from all damaces.
clauns. suitS, ,-. or .......' includq without Hmilltlon COles and &narncys fees. to
t."lt eJt~nt of such patty's rc:Jative faUlt. IrlSirtl OUt of or resultiDI from any error.
omission Of act of SWeft pInY ..I*t. CARlIER ... to limit ttl ii_ility aftCi that of
SAPeO by co..t wish CAUIER's subscribers or by _iff to no more man the COIl of
scr.. ice for any errors or omISSiOn in any liRin.s PUbliShed het'euftder for CARRIER
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v.

VI.

VII.
~

vm.

IX.

wt IV". e.:.tl,.., IbIll lICIt, in wm: ,......., cf &IlYIiaimec CmIr en'

ami liII."...,. ..~ u4 of __ vii'" rciI&UII ;0

mill\lNanlllIM _JJ provJdl :. :__~ in III u~ien Df ~..
-. Wld8K -..r of &tty riC/SCI :M i~....-naaPI"Y may - ill es;te:IM
,,~ ill =Wft ••It. in &lYIw:ft.. tIt SUL~.

aAPCO'1 ... CAIlIID'S liI6ility. wtaliW i" , ....., te'l .f otiWWiII. eMIl tt.
lila_ D d1M= GIn••·. UadIr .. ca.. • DlIilIU .APCO it lim. tar iaclitlllC,
i_ii_I.~"......ia1 .....

BAPCO ...U ,.ewWe • ;xetII1 W..c.r. il ...... & f.8••" .... DIImct
i&a _UmIQ' .., ••'iII! dirtCCIrY 1.'- U\"'" of ...,.,-tiMain lilt stall
have a NUl:llllll!Mc~1Wy t.D v::ify pe' -.' lililll 0; an .. '* buil.

IAICO win ..., ill ill "n l' ·ClI... 08..' JIIIIII Qr,....'e __ of ill-..:;iiI""." '" til ~ e.rilr. littbp
........ .., CIrr ill i "·•• rIIIIIif ...~ i...... ;ft ,tI ,.. wiUl
14PCO's , ,,. ..., polk.. :

a4PCO wBl CAM.'s CJt r .ft' '-' !ewl of
C8IIftiuUI&ic)' -e" IAPCO ....... twa .,wr ' IE_" aAPCO
tMll -' p..... ... iafo1 ri....... I..IIc. or ALICI 1 CAllarB'-$-

·4PfMl...... m8)*" rlquirlcl in ,••,••,.. old .

"7\. IWI AIr••• tIII&1 • -;. co .. .. u.aua ""'ionI of eM
....' mear to u is '"J.i'd, IIICIfK _1AfCC) II1II,.,. Ie
dIia SIie Apl_ .n 1I.inMJ'" '-"__....- fIrIJIwiII tM
Uliri&l ,.. ,ear ..... fII the *'- 1_ a.f_ ~,t .,.. CAaJtJII and
WIMft.

I
I
I
I

XI. A ..,.,..~._ .., til -.d .._~ IAI'CO INS CAAlUIa .. name
dirlC1Gr)' reJllld Iss. IIDC ...-cd -.iD

.Y:~----------NAMI!: _

1rM..I:D,\1I;----------
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UN'E L'lflOJl'\1AnON DA.TA BASE (UDB)
STORAGE AGR.UM!.Vf

FOR RESOLO LOCAL EXClIANCI LI!1,n OR
SEJrVTCE PROVIDER ~1.TMlI£R PORT.U1I.m ~'fCL'fL'i'TS

This~~ efrec::ive IS of ...J' 1996. U cCC':'rc ~tD by~

_____________--__...J' ("Local £Xc!w1le Coc;az:yj.

for..h below, the parties he::by apee as follows:

I. SCOPE

IL-:es used for toea! EXchanp C01ZJ*lY'S n:u£c of 10cIJ ew:twn!lC ~icc cr Scr.icc Prc..idcr

il".forrwioa. an:! BST 'Mill providll~ to on-~, caU-by~ queries to this idor::wion

LIDS is ..... far:.................
• cd'••c.l VI. ttlti.. tor Calq c.dI iSRld by !leUSoadI
• Fmuct eo.el

34
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II. DUOOTtONS

for ch&ti~. rcis n\:mbcr oay be a li:' or a ~pr.::a.l biEi:1a nu:=bc:.

2.0' PIN number. I [oar dilit JeCtZI"i'cy code asipcd by eST wbich is &CdId to a bi.1liDI

:ocsiciered mvalid for bi.lliDl of cell-=: calls Of thUd cumber caUl Of both. by me Local

2.07. Bil!= Nucber Sc:ft:DI .. refm to the acivity afd~wtIImcr I taU billq



III. RISPOMIIrLlTI!s OF P.UTIES

3.01. BST wiD iacl_ billiDl number infO~cD aasoctued lIt'i~ resold eXCD.mle 1m. or

S?NP amlDl...4tI in its LIDS. The Local Ex:b&qe Company IN'ill :'1:quc.n ar.y :clll:ri.lli:g

J .02. VDder aor:D&1 apemiac :oaditiOAt. aST sball i.m:iu.de tnc cilliDan~ i::iomwion m

::oaditi.oas bcyoad BS1"5 po ;mOle CClC:-01. SST will store in its UDlc =llmitld volumeo!

-.
~+-jaI Loa! Ex:~eComper WU1S to i=clu.a ca.U.in1 cantc~ _ipcd by lbt Local

Ex~ CQcplliY :.D the 1ST L1DB, • SC1*'l'C apwmcat is nrquil'td.

J .03. SST will provide i .JKIll m 011-1&=, calJ-by<aJ.l q1ICriCl to dM: scon:d mt'ormalion (Dr

(~4b)



·1

(a) VIlic.a 14 Ci!it Calli:.S CL-:i :l::Ocr~ =- Em 10 digr'" are a li:t

nucOer or s,.:1Ii bilJ..mg :uablr assi;nc<i by SST. a:1:i~ tile last foW' dip (?!N) ar: a

SCCl.:.-ity code UIi;ned by 357.

3.0~. SST will ;:rovide sevee:!.lys per week. 24,.;.hows per day, fraud cQGC'C! ant! detectioc

coHect:aus made to Qumbm in aST's LIDS, ;:r:Jvic!t:d such i:b:urion is i:=l~ in the

:esponsible to Local £xC-IC Com,.,. !or my lost rncuuc wb.ich may rm:it from BST's

3.06, Local am-I" C.,.,-1DIdcsIaDds thac 351. c:urmldy bas ill ef!ict =--aLII billiDl

L"1d c=Uec:io1l.....wi*....~baapcarriers..bWiIII c......... Local

Exc~~e COQ'l~,. funhcr~ :hit these billlq IDCi colla:doa C:\.IIICmm orBST qu.r:ry

SST's LIDS to dctm=iac wIwtbft to accept variCLl.S billinl opQou from ftC1 '*flo

(34C)
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dil!'ctnri- ---.u SST's OWD b~1 a:1d.l~c d3U in tl:c LI:ne 8:1 sua data wbia it

includas in tbI I..IJ:)B OD Local Ext:hmlc Company' s~P'~t to t!:i5A~

ccnditiaDl sba1J appiy:

(a) ilU: Lacal a:::aap Compay Ip'!I tba it W'illlCccpl rII'pODSibUhy for

bill from SST &Cd acr-s _ it sballl'&Y all such charps. a.p. for whica Local Ezell-..

:a1ls.

not U) ceU_,.. t.o.a lab '1 C..,.y'... u.teI.

(d) SST sU1l11CC .... mvolwd i.a my ctisp~""'1. Local £XC....

COIl2pCY _ :Ie am. for _ell !1ST pet!On:1S bil.li.q aDI1 ccUtcIiaL IleUSour1l will DOt

(34d)
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be the J"""bility ofUe Loea.! Exc:&age Cc~pmy J:d~0= e=:~ U) Dtlotiaa: cd

~ ror -r lpPtupriasc uljus::acutS.

lV. COMPLIANCE

V. TERMS

T'hi!~mt will be efflCive as of ~. 1996, aac! will

VI. FU:S fOR SERVICE AND TAXU

6.01. The Local b.chmp CotDplll1y will nct be ch8pC & r. iar stanIII servicII ,."Yided by

BST:o me LoW E.xebmp Com.." as described in 5eaicm I ofthis Apeemat

6.02. 5.... use aac all 0 (excl=nl tIXII oa SsT's...) dInInIIiM by !ST or
-.

ar.y wen. authority to be C\Ie to ICY fedlral. state or local ... jurisdiC'doa with iapea to the

~roVt5iOZl of the service sa fon!s~ will be paid by me Local Exc_p Co~. The

Com,.,. t&- _ j , ,,.ty ....

(34e)


